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OATH OR AFFIRMATION

1, Stephen R. Kinkade , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

Butler Muni LLC , as

of December 31 20 14 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:

No exceptions.

Title '

Notary Public

This report ** contains (check all applicable boxes):
2 (a) Facing Page.
2 (b) Statement of Financial Condition.

(c) Statement of Income (Loss).
2 (d) Statement of Changes in Financial Condition.

9 (e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
O (f) Staternent of Changes in Liabilities Subordinated to Claims of Creditors.
9 (g) Computation of Net Capital.

2 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 1503-3.
2 (i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.

9 (j) A Reconciliation, including appropriate explanation ofthe Computation of Net Capital Under Rule 15c3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.

O (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods ofconsolidation.
2 (l) An Oath or Affirmation.

2 (m) A copy of the SIPC Supplemental Report.

O (n) A report describing any material inadequacies found to exist or found to have existed since the date of the previous audit.

**For conditions of confidential treatment of certain portions of this fl/ing, see section 240.17a-5(e)(3).



BREARD& ASSOGATES, INC.
CERTIFIEDPUBUCACCOUNTANTS

Report of Independent Registered Public Accounting Firm

Board of Directors

Butler Muni, LLC

We have audited the accompanying statement of financial condition of Butler Muni, LLC (the
"Company") as of December 31, 2014,and the related statement of income, changes in member's

equity, and cash flows for the year then ended. These financial statements are the responsibility
of Butler Muni, LLC's management. Our responsibility is to express an opinion on these financial
statementsbased on our audit.

We conducted our audit in accordance with the standards of Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material

misstatement. An audit also includes examining, on a test basis, evidence supporting the amounts

and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluation the overall

financial statement presentation. We believe that our audit provides a basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Butler Muni, LLC as of December 31, 2014 , and the results of its

operations and its cash flows for the year then ended, in conformity with accounting principles
generally accepted in the United States of America.

The information contained in Schedule I, II and III (supplemental information) has been subjected

to audit procedures performed in conjunction with the audit of Butler Muni, LLC's financial
statements. The supplemental information is the responsibility of Butler Muni, LLC's
management. Our audit procedures included determining whether the supplemental information
reconciles to the financial statements or the underlying accounting and other records, as
applicable , and performing procedures to test the completeness and accuracy of the information

presented in the supplemental information. In forming our opinion on the supplemental

information, we evaluated whether the supplemental information, including its form and content

is presented in conformity with 17 C.F.R.§240.17a-5. In our opinion, Schedules I, II and III are
fairly stated, in all material respects, in relation to the financial statements as a whole.

Breard & Associates, Inc.
Certified Public Accountants

Oakland, California

February 18,2015
m WE FOCUS & CARE



Butler Muni, LLC
Statement of Financial Condition

December 31,2014

Assets

Cash $ 847,236
Deposit with clearing organization 110,710
Commissions receivable 21,955
Investment (Note 8) 83,067
Prepaid expenses 32,601
Deposits 15,951

Total assets $1,111,520

Liabilities and Member's Equity

Accounts payable and accrued liabilities $ 440,092
LLC fee payable 1,600

Total liabilities 441,692

Commitments and contingencies (Note 6) --

Member's equity 669,828

Total liabilities and member's equity $1,111,520

The accompanying notes are an integral part of these statements.

Page 1



Butler Muni, LLC
Statement of Income

' For the Year Ended December 31,2014

Revenue

Commission $4,662,337
Investment loss (36,933)
Management fee 6,000
Interest 666

Total revenue 4,632,070

Expenses

Employee compensation and benefits 3,142,862
Communications 419,133
Promotional 227,864
Occupancy 171,159
Securities clearance 167,551
Professional fees andother 65,724
Regulatory 38,795

Total expenses 4,233,088

Income before LLC tax and fee 398,982

LLC tax and fee (Note 3) 1,700

Net income . $ 397,282

The accompanying notes are an integral part of these financial statements.
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Butler Muni, LLC
Statement of Changes in Member's Equity

' For the Year Ended December 31, 2014

l\/íember's

Equity

Balance at December 31, 2013 $ 660,236

Member's distributions (387,690)

Net income 397,282

Balance at December 31, 2014 $ 669,828

The accompanying notes are an integral part of these financial statements.
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Butler Muni, LLC
Statement of Cash Flows

* For the Year Ended December 31,2014

Cash flow from operating activities:

Net income $ 397,282

Adjustments to reconcile net income to net cashprovided
by (used in) operating activities:
Non-cash investment loss from Form K-1 36.933
(Increase) decrease in assets:

Deposit with clearing organization (23)
Commission receivable (3,108)
Receivable from affiliate 6,000
Prepaid expenses 2,799

Increase (decrease) in liabilities:
Accounts payable and accrued liabilities (57,396)

Total adjustments (14,795)

Net cash provided by (used in) operating activities 382,487

Net cash provided by (used in) investing activities
Investment pursuant to Expense Contribution Agreement (45,000)

Cash flow from financing activities
Capital distributions (387,690)

Net increase (decrease) in cash (50,203)

Cash at beginning of year 897,439

Cash at end of year $ 847,236

Cash paid during the year for LLC tax and fee $ 1,700

The accompanying notes are an integral part of these financial statements.
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Butler Muni, LLC
Notes to Financial Statements

December 31, 2014

Note 1: Basis of Presentation and Significant Accounting Policies

General

Butler Muni LLC (the "Company" or the "LLC") was formed in November 2008 as a
California limited liability company and succeeded to and continued the business of
Butler Larsen Pierce & Company Inc ("INC"), which incorporated in California asK. R.
Butler Incorporated on March 10, 1977. The Company is a municipal securities brokers'
broker registered with the Securities and Exchange Commission ("SEC"), regulated by
the Financial Industry Regulatory Authority Inc. ("FINRA"), and subject to rules
promulgated by the Municipal Securities Rulemaking Board ("MSRB").

The Company arranges simultaneous principal purchase and saletransactions in
municipal securities. Commission revenue results from the spread between sale and
purchase prices for the traded municipal securities. LLC records commission revenue on
a trade-date basis.

Under its membership agreementwith FINRA and pursuant to SEC Rule 15c3-
3(k)(2)(ii), the Company conducts business on a fully-disclosed basis and does not

execute or clear securities transactions for customers. Accordingly, the Company is
exempt from the requirements of SEC Rule 15c3-3 pertaining to the possessionor control
of customer assets and reserve requirements.

Summary of Significant Accounting Policies

The presentation on the financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and

the reported amounts of revenue and expenses during the reporting period. Actual results
could differ from those estimates.

Commissions receivable are stated at face amount with no allowance for doubtful

accounts. An allowance for doubtful accounts is not considered necessarybecause
probable uncollectible accounts are immaterial.

Cash and cash equivalents consist of amounts on deposit with a commercial bank and
available within 90 days of demand.
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The Company has evaluated events subsequent to the balance sheet date for items

requiring recording or disclosure in the financial statements. The evaluation was
performed through February 19,2015, which is the date the financial statements were

available to be issued. Based upon this review, the Company hasdetermined that there
were no events which took place that would have a material impact on its financial
statements.

Note 2: Deposit with Clearing Organization

The Company has a clearing agreement with Southwest Securities, Inc. ("Clearing
Broker") to carry its account and the accounts of its clients as clients of the Clearing
Broker. The Clearing Broker requires the Company to maintain a minimum $100,000
deposit with the Clearing Broker, which serves as collateral for any counter-party risk
related to Clearing Broker fails to receive and/or fails to deliver on securities transactions

executed on behalf of the Company. Interest is paid monthly on the clearing deposit at
the average overnight repurchase rate. The balance at December 31, 2014 was $110,710.

Note 3: Income Taxes

The Company is treated as a disregarded entity for federal income tax purposes, in
accordance with single member limited liability company rules. All tax effects of the
Company's income or loss are passed through to the member. Therefore, no provision or
liability for federal income taxes is included in these financial statements.

Management of LLC considers certain tax positions taken by LLC. A tax position is a
position taken in a previously filed tax return or a position management of LLC expects
to take in a future tax return that figures in measuring current or deferred income tax
assets and liabilities for interim or annual periods. A tax position can result in permanent
reduction of income taxes payable, a deferral of income taxes otherwise currently payable
to future years, or a change in the expected ability to realize deferred tax assets. A tax
position also encompasses,but is not limited to:

1. A decision not to file a tax return.

2. An allocation or a shift of income between jurisdictions.
3. The characterization of income or decision to exclude reporting taxable income in a
return.

4. A decision to classify a transaction, entity or other position in a tax return as tax
exempt.

5. The status of an entity, including its status as a pass-through or tax-exempt entity.

Evaluating a tax position requires management of LLC to determine for each tax position,
whether it is more likely than not that upon examination by taxing authorities such
authorities will uphold the tax position, and for eachmore-likely-than-not tax position,
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to determine the highest benefit with more than 50% likelihood or realization upon
ultimate settlement. Accordingly, it is possible that tax positions taken on tax returns and
related agnounts recognized herein could vary.

As discussed above, the Company operates as a single member limited liability company
treated as a pass-through entity for tax purposes. As such, the Company itself is only
subject to a variable limited liability company fee basedon California gross receipts
($900 for the 2014 tax year), and an annual LLC tax of $800. The Company files its LLC
tax return using the accrual method of accounting.

LLC files tax returns in the state of California. LLC recognizes interest and penalties
related to income taxes and tax positions with interest and income tax expense
respectively. As of and for the year ended December 31, 2014, interest and penalties
related to income taxes and tax positions were not material. As of December 31, 2014,
management of LLC believes that there are no tax positions of LLC where it is
reasonably possible that the total amount of unrecognized tax benefits will significantly
increase or decrease within the year ending December 31,2015.

As of December 31,2014, open tax periods subject to future examination by taxing
authorities cover periods from January 1,2010 through December 31, 2014.

Note 4: Pension Plan

LLC maintains a defined contribution profit sharing plan (Plan) for the benefit of its
employees. Eligible employees may defer a percentage of their compensation into the
Plan. LLC may also contribute to the Plan at its discretion. During the year ended
December 31, 2014, LLC did not contribute to the Plan.

Note 5: Concentrations of Credit Risk

The Company is engaged in various trading activities in which counter-parties include
broker-dealers and dealer departments of banks and other financial institutions. In the
event that counter-parties do not fulfill their obligations, the Company may be exposed to
risk. The risk of default depends on the creditworthiness of the counter-party. It is the
Company's policy to review, as necessary,the credit standing of each counter-party.

LLC operates nationally through offices in SanRamon, California, and Hoboken, New
Jersey. During the year ended December 31, 2014, commission revenue generated by
trading activity with onecustomer totaled approximately 16% of total commission
revenue. During the year endedDecember 31, 2014,commission revenue generated by
the trading activity of five registered representatives,each exceeding 10%, totaled
approximately 69% of total commission revenue.
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Note 6: Commitments and Contingencies

Commitments

As part of the formation of LLC, LLC subleasedoffice space in SanRamon, California
from INC through October 31, 2014. Upon completion of that leaseperiod, LLC entered
into a non-cancelable operating leasefor the sameoffice spaceexpiring October 31,
2019. LLC also leases office space in Hoboken, New Jersey under a non-cancelable
lease expiring February 28, 2015.

Rent expense during the year ended December 31, 2014, including certain escalation
charges, storage, parking, and operating expense shares,totaled $143,434.At December
31, 2014, the Company had recorded a deferred rental liability of $3,972.

At December 31,2014, the minimum annual lease payments are as follows:
Year ending December 31, 2015 $64,810
Year ending December 31, 2016 49,230
Year ending December 31, 2017 50,420
Year ending December 31, 2018 53,620
Year ending December 31, 2019 and thereafter 43,850

Total $261,930

Contingencies

The Company maintains several bank accounts at financial institutions. These accounts

are insured either by the Federal Deposit Insurance Commission ("FDIC"), up to
$250,000, or the Securities Investor Protection Corporation ("SIPC"), up to $500,000. At
times during the year ended December 31, 2014, cash balances held in financial
institutions were in excess of the FDIC and SIPC insured limits. The Company has not
experienced any losses in such accounts and management believes that it has placed its
cashon deposit with financial institutions which are financially stable. LLC in the
normal course of its business may be named in matters arising from its activities as a
brokers' broker. In the opinion of management, basedupon discussions with legal
counsel, the resolution of any matters will not have a material adverse effect on the
financial condition of LLC.

Note 7: Net Capital Requirement

As a registered municipal securities brokers' broker, the Company is subject to the
Uniform Net Capital Rule 15c3-1 of the Securities andExchange Commission. That
Rule requires the maintenance of minimum net capital, as defined, equivalent to the
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greater of $150,000 or 6 2/3% of aggregate indebtedness, as defined, and a ratio of
aggregate, indebtedness to net capital of less than 15 to 1. Net capital and aggregate
indebtedness change day to day,but on December 31,2014, the Company had net capital
of $538,209, which was $388,209 in excess of its required net capital, and the
Company's ratio of aggregate indebtednessto net capital was 0.82 to 1, which was less
than the maximum allowable.

Note 8: Investment

In 2013 and 2014, the Company contributed $75,000 and $45,000, respectively, to a non-

interest bearing escrow account pursuant to an Expense Contribution Agreement in
connection with a business partnership whose business is to license and distribute certain

municipal market pricing data. In its initial year of operation, that business partnership
allocated a loss of $36,933 to the Company.
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Butler Muni, LLC
' Schedule I - Computation of Net Capital

December 31,2014

Computation of Net Capital

Member's equity $669,828

Less non-allowable assets

Investment $83,067
Prepaid expenses 32,601
Deposits 15,951

Total non-allowable assets (131,619)

Net capital $538,209

Computation of Basic Net Capital Requirement

Minimum capital required (6-2/3% of aggregate indebtedness) $ 29,446
Minimum dollar net capital requirement for brokers' broker 150,000

Net capital requirement (greater of above) $150,000

Excess net capital $388,209

Ratio of aggregate indebtedness to net capital 0.82to 1

Reconciliation of Computation of Net Capital Under Rule 15c3-1

There was no material difference between the net capital computation shown here and the
net capital computation shown on the Company's unaudited Form X-17A-5 report as of
December 31, 2014.

See independent auditor's report.
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Butler Muni, LLC
Schedule II - Computation for Determination of

Reserve Requirements Pursuant to SEC Rule 15c3-3
For the Year Ended December 31,2014

An exemption from SEC Rule 15c3-3 is claimed, based upon section (k)(2)(ii).

See independent auditor's report.

Butler Muni, LLC
Schedule III - Information Relating to Possession or Control

Requirements Pursuant to SEC Rule 15c3-3
For the Year Ended December 31,2014

An exemption from SEC Rule 15c3-3 is claimed, based upon section (k)(2)(ii).

See independent auditors report.
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Butler Muni, LLC

Report on Exemption Provisions

Report Pursuant to Provisions of 17 C.F.R.§15c3-3(k)

For the Year Ended December 31, 2014



BREARD& ASSOCIATES,INC.
CERTIFIEDPUBUC ACCOUNTANTS

Report of Independent Registered Public Accounting Firm

We have reviewed management's statements, included in the accompanying Assertions Regarding

Exemption Provisions, in which (1) Butler Muni, LLC identified the following provisions of 17 C.F.R.§
15c3-3(k) under which Butler Muni, LLC claimed an exemption from 17 C.F.R.§240.15c3-3(k)(2)(ii)
(the "exemption provisions") and (2) Butler Muni, LLC stated that Butler Muni, LLC mets the identified
exemption provisions throughout the most recent fiscal year without exception. Butler Muni, LLC's
management is responsible for compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting

Oversight Board (United States) and, accordingly, included inquiries and other required procedures to
obtain evidence about Butler Muni, LLC's compliance with the exemption provisions. A review is
substantially less in scope than an examination, the objective of which is the expression of an opinion on

management's statements.Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to

management's statements referred to above for them to be fairly stated, in all material respects, basedon

the provisions set forth in paragraph (k)(2)(ii) of Rule 15c3-3 under the Securities Exchange Act of 1934.

Breard & Associates, Inc.
Certified Public Accountants

Oakland, California

February 18,2015

en no WE FOCUS & CARE



Butler Muni, LLC
3160 Crow Canyon Road, Suite 270

San Ramon, California 94583

I, Stephen R.Kinkade, represent the following:

1. Butler Muni, LLC claims an exemption from SEC Rule 15c3-3 pursuant to the
provisions of paragraph (k)(2)(ii) of that rule.

2. Butler Muni, LLC met the identified exemption provisions throughout the
year ended December 31, 2014 without exception.

Respectfully submitted,

Stephen R.Kinkade
Chief Financial Officer



Butler Muni, LLC
Report on the SIPC Annual Assessment

Pursuant to Rule 17a-5(e)4
For the Year Ended December 31,2014



BREARD& ASSOCIATES,iNC.
URTlFIED PUBLlf ACCOUN1ANTS

Board of Directors

Butler Muni, LLC

In accordance with Rule 17a-5(e)(4) under the Securities Exchange Act of 1934, we have performed the

procedures enumerated below with respect to the accompanying Schedule of Assessment and Payments

[General Assessment Reconciliation (Form SIPC-7)] to the Securities Investor Protection Corporation
(SIPC) for the year ended December 31, 2014, which were agreed to by Butler Muni, LLC and the

Securities and Exchange Commission, Financial Industry Regulatory Authority, Inc., SIPC, solely to
assist you and the other specified parties in evaluating Butler Muni, LLC's compliance with the

applicable instructions of the General Assessment Reconciliation (Form SIPC-7). Butler Muni, LLC's
management is responsible for Butler Muni, LLC's compliance with those requirements. This agreed-

upon procedures engagement was conducted in accordancewith attestation standardsestablished by the

American Institute of Certified Public Accountants. The sufficiency of these procedures is solely the

responsibility of those parties specified in this report. Consequently, we make no representation

regarding the sufficiency of the procedures described below either for the purpose for which this report

has been requested or for any other purpose. The procedures we performed and our findings are as
follows:

1 Compared the listed assessment payments in Form SIPC-7 with respective cash
disbursement records entries contained in the client general ledger noting no differences;

Compared amounts reported on the unaudited Form X-17A-5 for the year ended December

2. 31, 2014, with the amounts reported in General Assessment Reconciliation (Form SIPC-7)
for the year ended December 31, 2014, noting no differences;

3 Compared any adjustments reported in Form SIPC-7 with client prepared supporting
schedules and working papers contained in our "A" work papers noting no differences;

Proved the arithmetical accuracy of the calculations in the Form SIPC-7 and in the related

4. schedules and working papers prepared by Butler Muni, LLC supporting the adjustments
noting no differences; and

5 Compared the amount of any overpayment applied to the current assessment with the Form
SIPC-7 on which it was originally computed noting no differences.

We were not engaged to, and did not conduct an examination, the objective of which would be the

expression of an opinion on compliance. Accordingly, we do not express such an opinion. Had we
performed additional procedures, other matters might have come to our attention that would have been
reported to you.
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This report is intended solely for the information and use of the specified parties listed above and is not

intended to be and should not be used by anyone other than these specified parties.

Breard & Associates, Inc.
Certified Public Accountants

Oakland, California

February 18,2015



Butler Muni, LLC
Schedule of Securities Investor Protection Corporation

Assessments and Payments
For the Year Ended December 31,2014

Amount

Total assessment $11,239

Less 7/29/14 payment made with Form SIPC-6 (6,214)

Net assessment payable with Form SIPC-7 5,025

Less payment made with Form SIPC-7 (5,025)

Net assessment balance $ --


